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Attention: Room 2303 ICC Washington, D’ Ce
Ladies and Gentlemen:

Enclosed are (l) an Assignment and Assumption of Lease dated
as of March 26, 1980 (the "Assignment") between William M. Gibbons,
as Trustee of the Property of Chicago, Rock Island and Pacific
Railroad Company (the "Assignor"), as assignor, and Chicago and
North Western Transportation Company (the "Assignee"), as assignee,
and (2) a Lease Amendment Agreement dated March 26, 1980 (the
"Amendment"), between CIT Corporation (the "Lessor™), as lessor,
and the Assignee, as lessee.

The Assignment is an assignment of the lessee's rights under
a Lease Agreement for Railroad Equipment dated as of June 1, 1969
(the "lLease") between the Lessor, as lessor, and the Assignor, as
lessee. The Lease was recorded with the Interstate Commerce
\\:§§Commission on June 19, 1969 at 2:10 p.m. under Recordation No.
5296.

The Amendment extends the term of the Lease and otherwise
amends the Lease, as assigned to the Assignee.

Neither the Assignment nor the Amendment affects the identity
of the lessor under the Lease.

Please record the Assignment and the Amendment in that-order
in the records of the Interstate Commerce Commission, . pursuant
to 49 U.S.C. §11303 and the regulations promulgated thereunder.

The names and addresses of the parties to the A551gnment are
as follows: ‘



| lda cop/

SONNENSCHEIN CARLIN NATH & ROSENTHAL
STHuUP 4
Keed

Interstate Commerce Commission
Attn: Room 2303

July 5, 1983

Page Two

Assignor: William M. Gibbons, as Trustee of the
Property of Chicago, Rock Island &
Pacific Railroad Company
332 South Michigan Avenue
Chicago, Illinois 60604

Assignee: Chicago and North Western Transportation
Company
One North Western Center
165 North Canal Street
Chicago, Illinois 60606

The names and addresses of the parties to the Amendment
are as follows:

Lessor: CIT Corporation
650 Madison Avenue
New York, New York 10022

Lessee: Chicago and North Western Transportation
Company
One North Western Center
165 North Canal Street
Chicago, Illinois 60606

The equipment covered by the Lease and the Assignment is
described both Exhibit A to the Assignments and in Schedule
A to the Lease (a copy of the Lease being attached as Exhibit
B to the Assignment).

Enclosed are two original copies of the Assignment and of
the Amendment, each manually executed and acknowledged by all
parties, one of which is marked "ICCY at the top, and five
photocopies of the Assignment and of the Amendment. Once all
seven copies of each document are stamped with the appropriate
recordation information, I would appreciate your returning
one of the original copies of each document and all of the
photocopies to me at the letterhead address above.
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Enclosed is our check in the
Commission, in payment of the fee
Assignment and the Amendment.

Thank you for your help. If
the recordation of the Assignment
me collect, at (312) 876-8232.

amount of $60, payable to the
for the recordation of the

there are any questions regarding
or the Amendment, please call

Very truly yours,

Thomas M. Fitz

TMF : jec

Enclosures

trick



Fnterstate Commeree Commission ?/7/83

Wiashington, B.C. 20423

OFFICE OF THE SECRETARY

Thowmas M Fitzpatrick

Sonnenschein Carling
Nath & Rosenthal

8000 Sears Tower
Cchicago,Ill. 60606

Dear gyp;

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on ?/%/83 at  10:3%am , and assigned re-
recordation number (s). 7002-F 7002-G, 8184-B, 8994-B

14085 Sincerely yours,

14095+ . , .

% ._7“_/ ;( Z’i’é"%(ﬂ—(?z’«t’%’)
Agdtha L. Mergeﬁgvich
Secretary
Enclosure (s)
SE-30

(7/79)



Chicago and NorthWestern
Railway Company

NURTHWESTERN
January 3, 1995
File: A-11275-A 165 N. Canal St.
EOC; R-1 5 Chicago, lllinois 60606

Office of the Secretary
312.559.6156

Mr. Sidney Strickland, Jr.
Secretary

Interstate Commerce Commission
Washington, DC 20423

RE:  Assignment and Assumption of Lease dated March 26, 1980 by and between William
M. Gibbons, as Trustee of the Property of Chicago, Rock Island and Pacific
Railroad Company (the "Assignor") and Chicago and North Western Transportation
Company (the "Assignee"). Lease Amendment Agreement dated March 26, 1980,
between CIT Corporation ("CIT") and Chicago and North Western Transportation
Company ("CNW"), as Lessor and Lessee, respectively, under a certain Lease
Agreement for Railroad Equipment dated as of June 1, 1969 ("Lease"), as
previously assigned and modified.

ICC Recordation No.: 14095

Dear Mr. Strickland:

In connection with the above agreements, please be advised that the name of
Chicago and North Western Transportation Company was changed to Chicago and North
Western Railway Company effective May 6, 1994, pursuant to the Certificate of
Amendment of Restated Certificate of Incorporation of Chicago and North Western
Transportation Company filed with the State of Delaware on May 5, 1994.

Sincerely, -~
ST 7 |
T A R 74

i \ . I'a £
K. A. Dombrgwskiv
Assistant Secretary

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this 3rd day of January, 1995, before me personally appeared K. A. Dombrowski, to
me personally known, who, by me being duly sworn, says that she is Assistant
Secretary of Ch1cago and North Western Railway Company and that the foregoing
instrument was signed on behalf of said corporation by authority of 1ts board of
directors, and she acknowledged that the execution of the foregOJng

the free act and deed of said corporation. ¢ " OFFICIAL SEAL *
9 CNNY MENCHEY

My commission expires: April 12, 1995 /)4gﬂ4:Jhg&¢. FW1A. PUBLIC, STATE OF ILLINOIS

(W CUTTTISIC ERPIRES 4/12/95

L :\GROUPS\SECURE\GENERAL\NAMECHG\011 (8)
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THIS ASSIGNMENT of lease (the "Assignment") dated as of this 26th
day of March, 1980 by and between William M. Gibbons, as Trustee of
the Property of Chicago, Rock Island and Pacific Railroad Company
(the "Assignor") and Chicago and North Western Transportation Company

(the "Assignee").

WITNESSETEH:

WHEREAS, Assignor is the lessee of certain units of equipment
("Units") described in Exhibit A attached hereto and made a part
hereof (the "Equipment") pursuant to the Léase Agreement for
Railroad Equipment dated June 1, 1969 as amended to date and
attached hereto as Exhibit B (the "Lease") and filed and recorded

with the Interstate Commerce Commission under Recordation No. 5296,

and

WHEREAS, Assignor desires to assign to Assignee and Assignee
desires to accept an assignment from Assignor of all of Assignor's
right, leasehold title and interest under the Lease, subject to the

terms and conditions of this Assignment.



NOW, THEREFORE, in consideration of the mutual promises of
Assignor and Assignee and other good and valuable consideration the
receipt and sufficiency of which is hereby acknowledged, Assignor

and Assignee hereby agree as follows:

1. Assignment. Effective immediately, Assignor hereby

assigns, transfers and sets over unto Assignee all of Assignor's
right, title and interest under the ILease and to the Equipment, sub-

ject to the terms set forth in Section 2 hereof.

This Assignment shall be effective only as to the equipment
described on Exhibit A hereto. If Exhibit A is less than all of the
Equipment subject to the Lease, Assignor and Assignee agree to the
modification of the Lease in accordance with paragraph (6) of the
consent éttached to and made a part of this Assignment and

Assumption.

2. Assumption. Assignee hereby accepts the assignment set

forth above and assumes all of the obligations of lessee under the
Lease arising hereafter and agrees to perform and comply with all of

the obligations, covenants and conditions of lessee under the Lease

in accordance with the terms of the Lease, as follows:

Assignee shall be responsible for:

(a) the payment of rent due under the lLease beginning as of the

eighth day following the day on which this Assignment is



- given effect by issuance of a service order or directive of
the Interstate Commerce Commission and the Association of
American Railroads, or either of them, authorizing delivery
of the Equipment to Assignee (or the eighth day following
the day on which the rail carrier then authorized to
operate and operating the lines of the Assignor
acknowledges its obligation to deliver Cars to Assignee

pursuant to this Assignment), and

(b) - the performance and compliance with all other terms and

conditions of the Lease.

This Agreement, and Assignee's assumption of the obligations
under the Lease, shall be effective immediately, in accordance with

the terms hereof, but may be terminated, as provided below, if

(a) Assignor fails to fulfill the terms and conditions of the
Lease Acquisition Proposal dated March 26, 1980, submitted

by Assignee and accepted by Assignor (the "Proposal); or

(b) any of the conditions set forth below in clauses A through

D is not fulfilled within 40 days from the date hereof.

A, The entry of an order by the United States Court having
jurisdiction over the property of Assignor pursuant to the

Bankruptcy Act (i) approving this Assignment, (ii) confirming that



' this Assignment vests in Assignee all of Assignor's right, title and_

interest in the Lease and in the Equipment, free and clear of any
and all liens, claims, charges or encumbrances against such
interest, and subject to no obligation or liability of any nature or
description except only those obligations which Assignee expressly
undertakes pursuant to this Assignment, and (iii) approving the

provisions of paragraph L of the Proposal.

B. The lessor under the Lease and parties having a security
interest in the Lease shall have consented to this Assignment by

execution of the consent appended hereto.

C. Assignee shall have received opinions of counsel
satisfactory to it that the order required by paragraph A above is
enforceable in accordance with its terms and that the consent

required by paragraph B above is the valid and binding obligation of

such parties, enforceable in accordance with its terms.

D. Assignee shall have received all necessary permits,
licenses and approvals from applicable governmental or public

authorities for the execution and delivery of the Assignment.

If all of the above terms and conditions are not substantially
met within said 40-day period, the Assignee or Assignor under the
Lease, may terminate this Agreement upon 10 days prior written

notice to the other party. In such event, Assignee shall reassign



‘the Lease to Assignor, and Assignor shall assume the obligations

under the Lease as of said date except as provided below. Also in
such event, (i) Assignee shall be responsible for the delivery of
any units of Equipment which are on Assignee's line (or lines
operated by Assignee) to Assignor's nearest interchange point as
soon as reasonably possible; (ii) Assignee shall be responsible for
Lessor's Rental and Trustee's Rental (as defined and provided for in
the Proposal) due under the Lease as to such units of Equipment
until such units of Equipment are returned to the interchange point
except as to units of Equipment which are not on lines owned or
operated by Assignee at such date, in which case, Assignee's
obligations for such rent will terminate upon the expiration of said
10-day period; (iii) car hire shall be for the credit of Assignee
until Assignee's obligations for rent terminates as to units of
Equipment and car hire for periods thereafter shall be for the
account of Assignor; (iv) the units of Equipment shall be in the
same condition on the date of expiration of said 10-day period (or
with respect to units or lines owned or operated by Assignee, as of
the date they are returned) as when delivered to Assignee, except
for ordinary wear and tear and any repairs made to any unit of
Equipment prior to its return; (v) Assignee shall continue to have
the right to set-off the cost of repairs as to any sucb units of
Equipment performed by Assignee, or other charges against Assignor
in accordance with the Proposal, against the Trustee's Rental as
provided in the Lease Acquisition Proposal; and (vi) such costs and

expenses referred to in (v) above shall be costs of administration.



Assignee expressly does not assume any liabilities or
obligations arising under or which have accrued in whole or in part
pursuant to the terms of the Lease prior to the times set forth
above. Accrued obligations, prepaid rent and other prepaid items
are to be pro rated as of the rental commencement date between
Assignor and Assignee on a per diem basis. Assignor's obligation to
pay rental as to each unit of Equipment shall cease as of the date
that Assignee's obligation to pay rental with respect such unit of

Equipment begins.

3. Markings. Assignee agrees to restencil and renumber the
Equipment at Assignee's expense to eliminate the reporting marks of
Assignor and Chicago, Rock Island and Pacific Railroad Company as

soon as reasonably possible after the date hereof.

4, Filings. Assignee agrees to make at Assignee's expense

such filing as as may be required, under the Lease and under any
encumbrance on the Lease or the Equipment, to reflect this
Assignment and the renumbering of the Equipment. Such filings shall
be made as soon as reasonably possible after the date hereof.
Assignee shall within twenty (20) days after such filings give
Lessor and each party having a security interest in the Lease copies

of the filed documents.

5. Other Obligations. Execution of this Assignment shall not

release Assignor from Assignor's remaining obligations concerning

the Equipment, if any, under the Proposal.



6. Modification of Lease. The Lease subject to the Lessor's
consent is hereby modified in accordance with Exhibit C hereto, and
the Rental rate per Unit is increased to $993.00 semi-annually

commencing on the date Assignee has the obligation to pay rent under

this Assignment.

IN WITNESS WHEREOF, Assignor and Assignee have caused this

Agreement to be executed on the date first above mentioned.

///M Tl

William M.~ Gibbons, as Trustee of
the Property of Chicago, Rock
Island and Pacific Railroad

6}2414%4; Company, and not individually

N

Witness

ASSIGNEE:
Chicago and North Western
Tr portation Company
L~ Vice President

ATTEST: / "\—\\

=S / g /‘C*_)\/
A551stant Secretary T~



LEASE ¢ 20
STATE OF ILLINOIS )
) SsS.
COUNTY OF C O O K )

On this éZéE day of 4Z;éZ¢&// , 1980, before me personally

appeared William M. Gibbon$é, to me personally known, who, being by
me duly sworn, says that he is the Trustee of the Property of
Chicago, Rock Island and Pacific Railroad Company, signer and sealer
of the foregoing instrument, and he acknowledged same to be his free
act and deed, as Trustee, before me.

C:;/f° Notary Public
[Notarial Seal]
My Commission expireszw‘/z 64 ( de/

7

STATE OF Illinois )

) SS.
COUNTY OF Cook )
Oon this 22  gday of April , 1980, before me personally
appeared J.M. Butler , to me personally known, who, being

by me duly sworn, says that he is the Vice President of Chicago and
North Western Transportation Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-

tion, that said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and he acknow-

ledged that the execution of the foregoing instrument was the free

act and deed of said corporation.

Notéfry Public

[Notarial—Seal]

-~

My Commission expires: Sept. 8, 1982




LEASE # 20

CONSENT AND LEASE MODIFICATION

Each of the undersigned hereby consents to the Assignment and

Assumption of Lease (the "Assignment") of which this Consent forms a

part and agrees that, as to the undersigned, except as to the

payment of Rentals and for Casualty Occurrences prior to the date of

- Assignee's obligation therefor, the Assignor thereunder is hereby

released of all of Assignor's obligations under the Lease arising

after the date of said Assignment.

Each of the undersigned hereby acknowledges that:

(1)
(2)

(3)

(4)

It has received a copy of this Assignment;

Attached to thié Assignment as Exhibit B is a true and
complete copy of the Lease as amended to date;

The Assignee is hereby substituted as the Lessee of
the Lease, on the terms set forth in the Assignment;
With respect to the obligations under the Lease
arising prior to the date of the Assignment, the
undersigned shall have recourse only against the
Assignor or parties other than the Assignee and
further waive all recourse against the Equipment, for
the correction of any default or item pursuant to the
Lease arising prior to, or as a result of events “
occuring prior to, the date of the Assignment and
hereby waive all rights to terminate the Lease which
may arise as a result of this Assignment;

-9-



(5)

(6)

(7)

The Assignee shall be permitted to change the
identification numbers and reporting marks on the
Equipment provided that the Assignee promptly notifies

the undersigned of any such change and preserves the

" markings on, and registration of, the Equipment

disclosing and preserving the security interest of
third parties as presently disclosed; and

If the Equipment described in Exhibit A is less than
all of the Equipment subject to the Lease, the
undersigned hereby agree that this Consent will
constitute a modification of the ILease and all
security instruments (upon the consent of secured
parties) affecting the Lease so that said Leases or
security instruments shall apply only to the Equipment
described on Exhibit A. This Assignment applies only
to the Lease of the Equipment described on Exhibit A.
Any obligation secured by a security instrument is
apportioned pro rata based on the original cost of the
Equipment subject thereto.

The Lease is hereby modified in accordance with the
Assignment and Exhibit C hereto and the undersigned

hereby consent to such modification.

-10-



IN WITNESS WHEREOF, the undersigned have caused this

consent to be executed and sealed by their duly authorized officers

on
/%pri/ Lty , 1980.

LESSOR:
CIT CORPORATION ‘¢,¢5gngfi‘—"—””/
E; Vi e31dent
(S E A L)
ATTEST:

A

Assistant Secretary

SECURED PARTY:

Vice President

(S EAL)

ATTEST:

Assistant Secretary

-11-



LEASE # 20

STATE OF T /ey )
) Ss.
COUNTY OF (ool )

on this ZZ day of /éZ7rf/ , 1980, before me personally
appeared ﬂg,g~#QA 2daumor_  , to me personally known, who, being
* by me duly sworn, says that he is the Vice President of CIT
Corporation, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
. instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

T *V Notary bllC

[Notarial Se @] b/

My Commission expires: KAAV'V‘V./\ [o/ /42 k/

STATE OF )

OUNTY OF )

On day of , 1980, before me personally
appeared ; to me personally known, who, being

by me duly swdrn{\fiys that he is the Vice President of
, that one of the seals
affixed to the foregding instrument is the corporate seal of said
corporation, that said Imgtrument was signed and sealed on behalf of
said corporation by authort of its Board of Directors, and he
acknowledged that the execution~of the foregoing instrument was the
free act and deed of said corporaw

[Notarial Seal]

My Commission expires: N

e,

-12-

b4



LEASE # 20

EXHIBIT A TO ASSIGNMENT

1. Lease: Equipment Lease dated: June 1, 1969
Lessee: Chicago, Rock Island and Pacific Railroad Company
Lessor: CIT Corporation

3. Equipment Description:

Number * Type Manufacturer Road Nos.

30 60' Flats Ortner Freight RI 92820~
Car Co. 92849

92821 has
been
renumbered
592820

*Excepting therefrom the Units which have suffered a Casualty
Occurrence.

~13-
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LEASE ASSIGNMENT AGREEMENT (hereinafter called "Lease Assignment™)
. dated as of July 1, 1978 by and between William M. Gibbons, Trustee of
the Preperty of Chicago, Rock Island and Pacific Railroad Carpany (said
Trustee in his capacity as trustee, together with his successors or assigns,
bemg hereinafter called “Trustee"i, the United States of America -("United
States"), repre_sented by the Secretary of Transportation acting through
the Administrator of the Federal Railroad Administration or th-e Adminis-

trator's designee ("Administrator"), and C.I.T. Corooration ("Lessor™)

acting through its agent and affiljate C.I.T. Leasing Corporation ("Agent").

WHERERS, Lessor and Chicago, Rock Island and Pacific Railrecad Carpany,
a Delaware corporation ("Rock Island"), have previously entered into a Lease Agree-

ment for Railroad ‘Bjuipment dated as of June 1 r 19 69

(the "leasc"), a copy of which is attached hereto as Exhibit A; and
WHEREAS, the Lease was filed and recorded with the Interstate Camerce
Commission pursuant to Section 20c of the Interstate Camerce Act on

June 19 ¢, 19 69 and assigned Recordation No. 5296 ; and

WHEREAS, Rock Island filed with the United States District Court for
the Northern District of Illinois,. Eéstern Division (the "Recrganization
Court"), a petition for reorganization pursuant to Section 77 of the Bank-

ruptcy Act on March 17, 1975; and

WHEREAS, pursuant to Order No. ¢ 'entered on April 25, 1975 by the
Reorganization Court, Trustee assumed and affirmed the Lease on April 25,
1975; and

WHEREAS, United States and Trustee intend to enter into a financing
agreement ("Financing Agreement"”) by which the Secretary will guarantee

certain obligations of Trustee with respect to certain leased railroad

——

EAHIBIT_D. i)
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equipment being rehabilitated by Trustee (the "Leased Eguipment”) which
is a part of the railroad equipmerit described and identified in Annex
Ato Exhibit A hereof; and '

WHEREAS, in order to secure the payment of the cbligations contained
in the Financing Agreement, execution and dalivery of this lease Assignment
bBas bzen made a condition precedent to execution of the Financing Agreement.

NO7, THEREFORE, in consicderation of the premises and the mutual cov-
enants and pramises herein contained, the parties hereto agree as follows:

. 1. Trustee .hereby assigns to United States the entire leasehold
interest in the lLeased Pguipment described in Exhibit B attached hereto
and made a part hereof.
2. The term of this lLease Rssignment shall camence forthwith and
. shall continue as to each item of Leased Bguipment until the Least or the
-Financing Agreénent is terminated, whichever is earlier.

3. Except as provided iq’ paragraph 6 hereof, this Lease Assignmérit
‘is subject to all of the terms and éonditions of the Lease. Trustee shall
duly and punctuvally perform, when due, all of the agrecmants and chliga-
tions uhder: or pursuant to the lease. This Lease Assignment shall not
re_lieve Trustee fram any of these obligations under the Lease.

4. So long as Trustee shall have the right to possession of the
Leased Bquipment in accordance with the Lease and the Financing Agreement,
he shall be entitled, as against the United States, to manage, operate,
use, enjoy ana be suffered and permitted to remain in the actual and undis-
turbed possession of the Leased Equipment, to receive, take and use all
rents, incames, issues, tolls, profits and proceeds thereof and to exercise
any renéwal or purchase ocptions. -

S. If an event of default shall occur uder the lease, lessor shall



-3- .

pramptly rotify the Adninistrator in writing of such event and shall give
the Adilinistrator 60 days within which to elect to exércise the Adminis-
trator'é rigﬁts under paragraph 6 hercof and assume the lease chligations
relative to such items of lLeased Fguipment as the Administrator elects
to possess. - A
. 6. If an event of default (other !;han a default under the Iease)
shall occur under the Financing Agreement and notice of such event shall
have been furnished to the Lessor, then the Administrator shall at the
Administrator's sole cption be entitled to and shall succeed to all the
r.igh't, title and interest of the leasehold interest in any of such Leased
BEquipment, described in Exhibit B, attached hereto, as the Administrator
may designate in writing to the Lessor not more than 60 days after notice
of such event of default to the lessor. RNotwithstanding any terms or
co;;ditio.ﬁs of the lease, the Aduninistrator shall have the right to sublet
such equipment as the Administiator takes possession of under this para-
graph. The Administrator's right to possession and use of any equipment
undar this pa:agraph shall not b2 affected by any rights (including rights
-—mprote?;;o.@ under section 77(j) of the Bankruptcy Act) which the Lessor might
have by virtue of a default by the Trustee cn any of the Trustee's obli-
gations under the Lease, and the Administrator (and the Administrator's
sublessees) shall have the right to continue to possess and use such equip-
ment sO long as the lease payments (prorated for the actual number of éars
that the Administrator possesses and adjusted to reflect only payments
for prospective possession and use fram the date of the notice of default)
which gave rise to the event of default are made and all other obligations,
including but not limited to lease payments, undér the Lease (with respect

to equipment which the Adninistrator possesses) are satisfied as they



" . became due.

7. This lease Assignment shall be binding upon and shall.inure to
t_be benefit of the parties hereto and their respective successors and
assigns and the lease and this Iease Assignment may not be modified unless
such modification is consented to by the Adninistrator in writing.

N WI'IN%S WHERFOF, Trustee, United States and lessor, pursuant to
proper authonty, have caused these presents to be su;ned in their respec-
tive nanes and their respective seals to be hereunto affixed, duly at!tested,

as of the day and year first above wr1tten

W1]_11an M/bebons, Trustee of the

’ By 00144,,#[ Property of Chicago, Rock Island and

Pacific Railroad Campany

Attest: ) thited States of America by the
‘ Secretary of Transportation acting

: : ’ through the Acninistrator of the
By - ‘Federal Railroad Administration

C.I.T. leasing Corporation
as Agent for C.I.T. Corporation, Lessor

”—ZMA/%@&—




STATE OF ILLINOIS )

COUNTY OF COOXK

tn ths day of /QL/”){ ¢ 1978, beafore ne perscnally

appeared William M. Gibbons, to me knowm to be the perscn described in

and who executed thé foregoing instrument, who being by me duly sworn,

says that he is the Trustee of the rwerty of Chicago, Reck Island and

Pacific Railroad axmany, and he ecknowledged that he exc—..uted said instru-

-

g)”y%mhigz¢4£}~

\ otary Public

ment as his free act and deed.

(SEAL)

‘Commission Expires:
é¥4 26 78



DISTRICT OF )
) 'ss.
OLRBIA )

I, ﬁ) %\S—"/QL , a notary public in and
for the District of Colurblg,//lzo }ERE—BY CERTIFY that ﬂ»p,/ /. J‘%«—'—’

, personally known to me €0 be the Administrator

of the Federal Railroad Administration, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument as
such Administrator, appeared before me this day in person, and, being by
‘me dul& sworn, said and acknowledged that he is the Administrator of the
- Pederal Railroad Administration, that he signed, affixed thereto the seal
‘and delivefed said instrument as Administrator of the Federal Railroad
Administraticn on behalf of thé United States of America, pursuant to
_éuthority given by the Secretary of Transportation (49 CFR 1.49(u)) as
his freé and voluntary act, and as a free and voluntary act and deed of
the Secretary of Transportation and the United States of America, for the
use and purposes therein set forth, and that the seal affixed to said
:'instrm\ent is the seal of the Federal Railroad Administration.

4
GIVEN under my hand and notanal seal thls,Z/j/ day of 441 - '

A. D., 1978.

‘ Notagy Publi
(SEAL) ' : _ %

My Conmission Expires: Mg Commitsion Expirea May 1, 1932




STATE OF NEW YORK )
) Ss-
OOUNTY OF NEW YORK )

On this 28th day of August

» 1978, before me personally

appeared T, J. McPHILLIPS

, to me personally

known, who, being by me duly sworn, says that he is Viée

President of ° C.I.T. LEASING CORPORATION ’

that one of the seals affixed to the foregoing instrument is the corporate

seal of said corporation, that said instrument was signed and sealed on

-~ behalf of said odrporation by authority of its Board of Directors, and

“he acknowledged that the execution of the foregoing ‘instrument was the

free act and deed of said corporation.
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Bm Public, Stcte of New York
/? No. 4513645
€ Qwalified in Kings County
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Ramminien Dpiies Maich 30, 1579

(SEAL)

My Commission Expires:

Notary Public S
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LEASE AGREEMENT FOR RAILROAD EQUIPMEXNT (bereinafter
called ““Lease™), dated as of June:1, 1969, between C.I.T. Corporation, a
New York corporation (hereinafter called the ‘‘Lessor’"), acting herein through
its agent and affiliate, C.I.T. Leasing Corporation, a Delaware corporation
(hereinafter called the ““Agent’’) and Chicago, Rock Island and Pacific Rail-
" road Company, a Delaware corporation (hercinafter called ‘the ‘“Lessee’),

WIT\ ESSETH

SECTIO\' 1. Definitions. Unless the conte\t otherwise requires, the follow-
ing terms shall have the following meanings for all purposes of this Lease:

(a) “Casualty Occurrence’’ shall have the meaning specified in Sec-
tion 7 hereof. :

(b) “Certificate of Delivery’’ shall mean each of the Certificates of
Delivery, substantially in the form of Ammex B hereto, entered info
between the Lessor and the Lessee for the purpose of leasing Units, pur-
suant to the provisions of this Lease, which shall incorporate by refcrence
all of the provisions of this Lease.

(e) “Closzng Date” for a Unit shall mean the date upon which pay-
ment for such Tnit is due to the Vendor thereof from the Lessor.

(d) “Delivery Date’ for a Unit shall mean the date of the Certificate
of Delivery covering such Unit, which date shall be the date such Unit is
delivered to, and accepted by, the Lessor under the Purcbase Order and the
Purchase Order Assignment therefor, as such date is set forth in the
Certificate of Delivery for such Unit.

(e) “Equipment’’ shall mean the railroad ears described in Annex A
hereto and any and all appliances, parts or other equipment of whatever
nature so lonw as the same shall be ineorporated in, installed in or attached
to any such railroad car. ;

(£) “Events of Default’ shall have the meaning specified in Section
10 bereof.

(g) “Investment Agreement’ shall mean that certain Investment
Agrcement dated as of June 1. 1969 hetween ke Lessee and the Lessor.
wherebr. among other things, the Lessor agreed to invest in the Uniis hy
payment of the Purchase Price therefor as therein provided.

(b) ““Purchase Order’” shall mean. as required by the context. the
applicable purchase order, from amony the following listed below:

3 (i) Purchase Order No. C50971 dated March 17, 1969 between
the Lessee and Pullman Incorporated (Pullman-Standard division),
providing for the manufacture and the sale to the Lessee of 250 box
cars;



(ii) Purchase Order No. C19417 dated F cbruarv 18, 1969 between
the Lessee and Difco, Inc., providing for the manufa(,tme and the sale’
" 1o the Lessee of 12 air dump hopper cars;

(iii) Purchase Order No. C30970 dated March 6, 1969 between
the Lessee and Oriner Freight Car Company, providing for the manu-
{acture and 1he sale to the Lessee of thirty 60 foot flat cars;

(iv) Purchase Order No. C53155 dated April 9, 1969 between the
Lessee aiid Greenvillé Steel Car Company, providing for the manu-
facture and the sale to the Lessee of ten 86 foot 6 inch high density
box cars;

(v) Purchase Order No. C53156 dated Aqm] 9, 1969, between the
Lessee and Geueral American Transportation Corpm atlon, providing
for the manufacture and the sale to the Lessee of thirty-five 70 ton
covered hopper cars; and

(vi) Purchase Order No. C50972 dated March 19, 1969 between
the Lessee and Pullman Incorporated (Pullman-Standard division),
providing for the manufacture and the sale to the Lessee of 10 double
deck commuter cars.

The ““Purchusc Orders’ shall mean collectively all of the above pur-
chase orders.

(1) ““Purcluse Order Assignment’ shall mean, as required by the
context, the applicable purchase order assignment, from among the fol-
lowing listed below:

(i) Tbat certain Purchase Order Assigmment dated as of June 1,
1969 between the Lessor and the Lessee with respect to Purchase Order
No. C50971 providing to the extent therein set forth, for the assign-
ment to the Lessor of the Lessee’s right, title and interest in and to
said Purchase Oxder;

(i1) That certain Purchase Order Assignment dated as of June 1,
1969 between the Lessor and the Lessee with r espect to Purchase Order
No. C49447 providing to the extent therein set forth, for the assign-
ment to the Lessor of the Lessee’s right, title and iuterest in and to
said Purchase Order;

(iii) That certain Purchase Order Assignment dated as of June 1,
1969 between the Lessor and the Lessee with respect to Purchase Order
No. C50970 providing to the extent therein set forth, for the assiyn-
ment to the Lessor of the Lessee’s right, title and inierest in and to
said Purchase Order;

(iv) That certain Purchase Order Assigmment dated as of June 1,
1969 between the Lessor and the Lessee, with respect to Purcbase Order
No. C33155 providing to the exient therein set forth, for the assign-
ment to the Lessor of the Lessee’s right, title and interest in and to
said Purchase Order;
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(v) That certain Purchase Order Assignment dated as of June 1,
1969 between the Lessor and the Lessee with respect to Purchase Order
No. C53156 providing to the extent therein set forth, for the assign-
ment to the Lessor of the Lessee’s right, title and interest in and to

~said Purchase Order; and
(¥1) That certain Purchase Order Assignment dated as of June 1,
1969 between the Lessor and the Lessee with respect to Purchase Order
No. C50972 providing to the extent therein set forth, for the assign-
ment to the Lessor of the Lessee’s right, title and interest in and to

. said Purcbase Oxrder.

The ““Purchase Order Assignments” shall mean collectively all of
- the above-mentioned Purchase Order Assignments,

(3) “Purchase Price’” for a Unit shall mean an amount equal to
the lesser of the maximum price specified for such Unit in Schedule A to
the Investinent Agreement or the sum of (i) the amount pavable to the
Vendor under the Purchase Order for such Unit and (ii) any excise taxes
and normal delivery costs applicable to such Unit.

. (k) “Term” sball mean, in the case of each Unit, the term for which
such Unit is leased pursuant to Section 3 hereof.

(1) A “Unit” shall mean each of the railroad cars constituting the
Equipment.

(m) The “Tendor’” shall mean, with respect to a Unit, the Vendor as
specified in the Purchase Order for such Unit.

SectioN 2. Agreement to Lease the Equipment. The Lessor hereby agrees
tc accept and lease to the Lessee hereunder (provided that tbe conditions of
Section 2(b) of the Investment Agreement are complied with), and the Lessce
bereby agrees to lease from the Lessor hereunder, each Unit which shall be
delivered on or before March 30, 1970 by the Vendor thereof to the Lessor
pursuant to the Purchase Order and the Purchase Order Assignment
therefor and which shall be delivered by the Lessor and accepted by
the Lessee bereunder as evidenced by the execution by the Lessee of
a Certificate of Delivery leasing sueh Unit hereunder. The Lessor will cause
each Unit accepted by the Lessor pursuant to the Purchase Order therefor to
be tendered to the Lessee at the point within the Continental United States at
which such Unit is delivered to the Lessor under the Purchase Order therefor.
Upon such tender the Lessee will cause its authorized representative to inspect
the same, and if such Unit is found to be in good order, to accept delivery of such
Unit and to execute and deliver to the Lessor a Certificate of Delivery effective
as of the date of such tender for the purpose of leasing such Unit under and
pursuant to the terms of this Lease; whercupon such Unit shall be deemed to

n
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bave been delivered to and accepted by the Lessee and shall be subject there-
after to all of-the terms-and conditions of this Lease.

Secriox 3. Rentals and Term. The Lessee agrees to pay to the Lessor as
rental for each Unit subject to this Lease thirty counsecutive semi-annual pay-

ments, as follows:

. (a) the first such pavment shall be in an amount equal te 3.6831%, of
the Purchase Price for such Unit and shall be payable on the date “h](h is
6 calendar montbs after the Closing Date for such Unit, and which shall
be followed by ;

(b) nine rental payments, each in an amount equal to 3.6831%; of the
Purchase Price for such Tnit and which shall be payable on each subsequent
semi-amiual amniversary date of the first rental pa¥inent due date, and
which shall be followed by,

(c) twenty rental paviments, each in an amount equal to 6.34629; of the
Purchase Price for such Unit and which shall be parable on each subsequent
semi-annual anniversary date of the first rental payment due date, to and
including the 29th such anuiversary date.

If any of the paymment dates referred to above is not a business day, the pavnent
otherwise then parable shall be payable on the uest succeeding business day.

All pavments provided for in this Lease to be made to the Lessor including,
but ot limited to the payments required under Section 7 of this Lease, shall
be made to the Agent at its office at 650 Madison Avenue, New York, N. Y. or

at such other place as the Lessor shall specify in writing.

This Lease is a net lease and the Lessee shall not be entitled to any abate-
ment of rent, reduction thereof or setoff against rent, including, but not
Jimited to, abatements, reductions or setofis due or alleged to he due to, or by
reason of, any past, present or future claims of the Lessee against the Lessor
under this Lease or otherwise or against any person or auy entity having a
Leneficial interest in any TUnit; nor, except as otherwise expressly provided
herein, shall this Lease terminate. or {he respective obligations of the Lessor
or the Lessee be otherwise affected. by reason of any defect in or damage to or
loss of possession or Joss of use of or destruction of all or any of the Units
Jeased hereunder from whatsoever cause, the probibition of or otber restrie-
tion against the Lessee’s use of all or any of such Thnits, the interference with
snell uge hy any private person or entity, the invalidity or unenforceability or
Jack of due anthorization of this Lease, or Jack of right, pewer or authority
of the Lessor to enter into this Lease, or by reason of any failure by the
Lessor to perform any of its obligations herein ¢contained, or for any other cause
whether similar or dissimilar to the foregoing, any present or future law to
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the contrary notwithstanding, it being the intention of the parties hereto that
- the rents and other amounts payable by the Lessee hereunder shall continue to
be payable in all events in the manner and at the times herein provided unless
the obligation to pay the same shall he terminated pursuant to the express
provisions of this Lease.

The term of this Lease as to each Unit shall begin on the Delivery Date
of such Unit and, subject to the provisions of Sections T and 1Q hereof, shall
terminate on the date on which the final semi-annual payment of rent in respect
thereof is due hereunder.

Sectiox 4. Lessee’s Represcntutions and Warranties. The Lessee repre-
sents and warrants that:

A. the Lessee is a corporation Iegﬁlly incorporated and validly exist-
ing, in good standing, under the laws of the State of Delaware, with
adequate corporate power to enter into this Lease;

B. this Lease, the Investment Agreement, and the Purchase Order
- Assignments have beew duly authorized, exccuted and delivered by the
Lessee and constitute valid, 1ega1 and bmdmg agrecments, enforceable in
accordance with their terms;

C. this Lease when filed and recorded twith the Interstate Commerce
Commission pursuant to Section 20¢ of the Interstate Commerce Act will
protect the Lessor’s interest in and to the Units leased hereunder and no
filing, recording or deposit (or giving of notice) with any other federal,
state or local government is vecessary in order to protect the interests
of the Lessor in and to the Units leased hereunder;

D. no approval is required from any public regulatory body with
respect to the entering into or performance of this Lease;

E. the entering into and performance of this Lease, the Investment
Agreement, and the Purchase Order Assiguments will not result in any
breach of, or coustitute a default under any indeunture, niortgage, deed of
trust, bank loan or eredit agreement or other instrument to which the Lessce
is a party or by which it may be bound;

F. no mortgage, deed of trust, or other lien of any nature whatso-
ever which now covers or affects, or which may hercafter cover or affect
any property or interests therein of the Lessee, now attaches or herein-
after will attach to the Units leased hereunrder or in any manner affects or
will affect adversely the Lessov’s right, title and interest therein; provided,
however, that such liens may attach to the rights of the Lessce hereunder
(subject to all terms and provisions of this Lea<e) in and to the Umt\
leased hereunder;



G. there are no suits or proceedings pending or, to the knowledge
.of the Lessee, threatened in any court or before any regulatory eommission,
board or other administrative governmental ageney against or affecting the
Lessee, which may have a material adverse effect on the financial condi-
tion or business of the Lessee; -

H. the copies of the Purchase Orders heretofore delivered to the
Lessor are true, complete and correct copies thereof as now in effect; and

I. the Certificates of Delivery, \\-*heu- exccuted and delivered by or
on behalf of the Lessee, will constitute legal, valid and binding obligations
enforceable in accordance with their terms,

Secriox 5. Identification Marks. The Lessee will cause each Unit leased

.- hereunder to be kept numbered with the identifying number set forth in

Annex A hereto and will keep and maintain, plainly, distinetly, permanently
and conspicuously marked on each side of such Unit, in letters not less than
one inch in height, the following words:

*C.I.T. CorroraTION, OWNER”’

or other appropriale words designated by the Lessor, with appropriate changes
thereof and additions thereto as from time to time may be required by law

in order to protect the title of the Lessor to such Unit, and the rights of the

Lessor under this Lease. The Lessee will not place any such Unit in operation
or exercise any control or dominion over the same until such names and word
or words shall bave been so marked on both sides thereof and will replace
promptly any such names and word or words which 1nay be removed, defaced or
destroyed. The Lessee will not cbange the identifying number of any Unit
leased bereunder except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement previously shall have
been filed with the Lessor by the-Lessee and filed, recorded or deposited in
all public offices where this Lease will have been filed, recorded or deposited.

Except as above provided, the Lessee will not allow the name of any
person, association or corporation to be placed on the Units leased Lereunder
as a designation that might be interpreted as a claim of ownership other than
that of the Lessor; provided, however, that the Lessee may cause the Units
to Le lettered with the names or initials or other insignia customarily used
by the Lessee on railroad equipment used by it of the same or a similar {ype
for convenience of identification of its rights {o nse the Units as permitted
under this Lease.

Sreriox 6. Tarxes. Lessee agrees to pay and to indemnify and hold Lessor
and the JAgent barmless from, all license and registration fees and all sales, use,

6
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personal pruperty, stamp or other taxes, levies, imposts, duties, charges or with-
holdings of any nature (together with any penalties, fines or interest thereon)
imposed against the Lessor, the Agent, the Lessee or the Units leased hereunder
by any governmental or taxing authority upon or with respect to the Units, or
upon the purchase, ownership, delivery, leasing, posseszion, use, operation,
return or other disposition thereof, or upon the rentals, receipts or earnings
arising therefrom or upou or with respect to this Lease (excluding, however,
any Federal income taxes payable by the Lessor or the Agent in consequence of
the receipt of any payments provided for in this Lease and other than the aggre-
gate of all local or state income taxes or franchise taxes measured by net income
based on such payments, up to the amount of any such taxes whieh would be
- payable to the taxing-jurizdictions in which the Lessor has its principal place
of husiness if there were no apportionment to any other taxing jurisdiction,
exeept any such tax which is in substitution for or relieves the Lessee from
the payment of any tax or other amount which the Lessee would otherwise be
obligated to pay or reimburse the Lessor or the Agent for as provided in this
Lease). unless, and to the extent ouly, that any such tax, levy, inpost, duty,
charge or withholding is being contested by the Lessce in good faith and by
appropriate proecedings and the nonpayment thereof does not, in the opinion of
the Lessor, adversely afiect the property or rights of the Lessor. In case any
report or return is required to be made with respect to any obligation of the
Lessce under this Section or arising out of this Section, the Lessee will either
make such report or return in such manner as will show the ownership of the
Units leased hereunder in the Lessor and send a eopy of such report or return to
the Lessor or will notify the Lessor of such requiremeut and make sueh report
or return in sueh manner as shall be satisfactory to the Lessor. All of the
obligations of the Lessee under this Section with respeet to any fees, taxes,
levies, imposts, duties, charges or withholdings (together with any peualties,
fines or interest thereon) imposed or accrned before the expiration or other
termination of this Lease shall continue in full {foree and effeet notwithstawling
such expiration or other termination and are expressly made for the henefit
of, and shall be enforceable hy, the Lessor and the Agent,

Secriox 7. Payment for Casualty Occurrences. In the event that any
Unit Jeased hereunder shull become worn out, lost, stolen, destroved or
irreparably damaged, from any cause whatsoever. or taken or requisitioned
hy condemnation or otherwise (such oceurrences being hercinafter called
*Casualty Oceurrences') during the term of this Lease, the Lessee shall
within ten days after it shall have determined that such Toit bas suffered o
Casualty Oceurrence, fully inform the Lessor in regard thereto. On the next
suceeeding rental pasment date with réspect to such Unit the Lessee shall
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pay to the Lessor an amouunt equal to the acerued rental for such Unit to the
date of such payment plus a sum equal to the Casually Value, as bereinafter
defined, of such Unit as of the date of such payment in accordance with the
schedule set out below. Upon the making of such payment by Lessee in respect
of any Unit, the rental for such Unit shall cease to accrue as of the date of
such payment, the term of this Lease as to such Unit shall terminate and
" (except in the case of the loss; theft or destruction of such Unit) the Lessor
. shall be entitled to recover possession of such Tnit as provided in Section 13
bereof.

The Casualty Value of each Unit as of any rental payment date shall be
that percentage of the Purchase Price applicable to such Unit as is set forth
in"thé following schedule opposite the number of such rental payment date:

y (R 1009 16 85%
2 100 - 17 o 80
8 e 100 18 5
S _- 100 19 70
5 100~ 90 70
6 e 100 23 e 60
100 2 60
B 100 > S 50
9 100 M o 50
10 100 25 40
y b 100 6 40
12 100 O . 30
13 95 28 o 30
14 90 99 . 20
15 90 30 e 20

-~

Except as hereinabove in this Section 7 provided, the Lessee shall not
be released from iis obligations hereunder in the event of, and shall hear the
risk of, any Casualty Ocewrrence to auy Unit after delivery to and acceptance
thercof by the Lessee hereunder.

Secriox 8. Aunual Reports. On or before February 1 in each year
commencing with the year 1971, the Lessee will cause to be furnished to the
Lessor au accurate statement, as of the innnediately preceding January 1, (a)
showing the amount, deseription and numbers of the Units then leased here-
under, the amount, description and munbers of all Units that may have suffered
a Casualfy Ocecurrence during the preceding twelve months (or since the
date of this Lease, in the case of the first such statement), and such ofher
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information regarding the condition and state of repair of the Thits leased
hereunder as the Lessor may reasonably request and (b) stating that, in the
case of all Units leased hereunder repainted during the period covered by such
statement, the markings required by Section 5 hereof shall bave been preserved
or replaced. The Lessor shall have the right at its sole cost and expense, by
its authorized representatives, to inspect the Units leased hereunder and the
Lessee’s records with respect thereto, at such times as shall be reasonably
necessary to confirm to the Lessor the existence and proper maintenauce
thereof during the continuance of this Lease.

Secriox 9. Disclaimer of Warranties; Compliance with Laws und Rules;
Maintenance; and Indemnification. The Lessor makes no warranty or represen-
tation, either express or implied, as to the design or condition of, as to the quality
of the material, equipment or workmanship in, the Units delivered to the Lessee
hereunder, and the Lessor makes no warranty of merchantabilily or fitness of the
Units for any particular purpose or as to title to the Units or any component thereof,
it being agreed that all such risks, as between the Lessor and the Lessee, are
to be borne by the Lessec. Lessee's acceptance of delivery of the Units shall
be conclusive evidence as hetween the Lessee aud the Lessor that all Units
deseribed in any Certificate of Delivery are in all the foregoing respects
satisfactory to the Lessee and the Lessee will not assert any claim of any
nature whatsoever against the Lessor based on any of the foregoing matters.

The Lessce agrees, for the benefit of the Lessor, to comply in all respects
with all Jaws of the jurisdictions in which the Tnits leased hereunder may be
operated, with the Interchange Rules of the Association of American Railroads
and with all lawful rules of the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body exercising any
power or jurisdiction over such Units. In the event that such laws or rules
require the alteration of the Tnits leased hereunder or in case auy equipment
or appliance on auy such Unit shall be required to be changed or replaced, or
in ease any additional or other equipment or apnliance is required to be
jnstalled ou such Unit in order to comply with such Taws, regulations, require-
nmients and rules, the Lessce agrees to make such alterations, ehanges, additions
and replaceinents at its own expense; amd the Lessee agrees at its own expeusc
to use, maintain and operate such Tuits in full compliance with such laws,
regulations, requirements and rules so lang as they are subject to this Lease;
provided, however, that the Lessee may, in good fzith, contest the validity or
application of any such law or rule in any reasonable maunner which does
not, in the opinion of the Lessor, adversely affect the property or rights of
the Lessor. .



The Lessee agrees that, at its own cost and expense, it will maintajiu and
keep. each Unit which is subject to this Lease in good order and repair.

Any and 21l additions to any Uit Jeased hereunder and any and all parts
installed on or replacements made to any such Unit shall be considered
accessions to such Unit and, at the cost and expense of the Lessee, full owner-
ship thereof free of any lien, charge, security interest, or encumbrance shall
immediately be vested in the Lessor.

- The Lessce agrees to indemmify and save harmless the Lessor and the
Agent against any charge or claim made against the Lessor or the Agent,
and against any expense, Joss or liability (including but not limited to counsel
fees and expenses, patent liabilities, penalties and interest) which the Lessor
or the Agent may iucur in any manner by reason of entering into or the
performance of this Lease or by reason of the ownership of any Unit, or
which may arise in any manner out of or as the result of the ordering, acquisi-
tion, use, operation, condition, purchase, delivery, rejection, storage or return
of any Tuit under this Lease. The Lessee further agrees to indemnify and
. save barmless the Lessor and the Agent against any charge, claim, expense,
Joss or liability on account of any accident in connection with the operation,
use, condition, possession or storage of any Unit resulting in damage to prop-
erty or injury {o any person. The indemuities arising under this paragraph
shall survive payment of all other obligations under this Lease or the termina-
tion of this Lease. '

* The Lessee agrees to prepare and deliver to the Lessor within a reasonable
time prior to the required date of filing (or, to the extent permissible, file on
behalf of the Lessor) any and all reports to be filed br the Lessor with any
federal, state or other regulatory anthority by reason of its ownership of the
Units or the leasing thereof to the Lessce.

Secriox 10. Defuult. If, during the continuance of this Lease, one or more
of the following events (herein ealled *‘Events of Default’”) shall occur:

A. default shall be made in the payment of any part of the rental
provided for in Section 3 hereof and such default shall continue for five
days;

B. any representation or warranty made by the Lessee lierein or in
any document or certificate furnished the Lessor in connection herewith or
pursuant hereto shall prove to be incorrect at any time in any material
respect;

C. the Lessee shall make or permit any wnanthorized assignment or
transfer of this Lease or of possession of the Units leased hercunder, or
any thereof;
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D. default shall be made in the observance or performance of any
other of the covenants, conditions and agreciments on the part of the Lessee
contained herein and such default shall continue for 30 days after written
notice from the Lessor to the Lessee specifying the default and demanding
the samne to be remedied;

E. any proceedings shall be commenced by or against the Lessce for
any relief under any bankruptey or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extenzions (other than a law whieh does not permit
any readjustinent of the obligations of the Lessec hereunder), and all the
obligations of the Lessce under this Lease shall'not have been dyly assumed -
in writing, pursuant to a court order or decree, by a trusteé or trustees
or receiver or receivers appointed for the Lessee or for the property of
the Lessee in connection with any such proceedings or otherwise given a
status comparable to obligations incurred by such a trustee or trustees or
receiver or reccivers. within 30 days after such appointument, if any, or
60 days after sueh proceedings shall have been commenced, whichever shall
be earlier; or

~ F. a petition for reorganization under Section 77 of the Bankruptey
Aect. as now constituted or as said Section 77 may be hereafter amended,
shall be filed by or against the Lessce and, unless such petition shall within
30 days from the filing thereof be dismissed, nullified, stayved or otherwise .
rendered ineffective (but then ouly so long as such stay shall continue in
foree or such ineftectiveness shall continue), all the obligations of the Lessee
under this Lease shall not have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees appointed in such pro-
ceedings in such manner that sueh obligations shall have the same status
as obligations incurred by such trustee or trustees, within 30 days after
such appointment. if any, or 60 days c®ter such petition shall have been
filed, whichever shall be earlier;

themn, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actiouns either at law or
in equity, to enforee performance by the Lessce of the applicable covenants
of this Lease or to recover damages for the brezeh thereof; or

(b) by notice in writing to the Lessee terminate this Lease, where-
upon all rights of the Lessce to the use of the Units leased hercunder
shall absolutely cease and determine as though this Lease bad never beeu
made, but the Lessee shall remain linble as bereinafter provided: and
thereupon the Lessor may by its agents enter upon the premizes of the
Lessee or otlier premises where any of the Units leased hereunder may be
and take possession of all or any of such Units and thencefurth hold,
possess and enjoy the same free frowm any rizht of the Lessee, or its
suceessors or assigus, to use the Units for any purposes whatever; but

11



the Lessor shall, nevertbeless, bave a right to recover from the Lessee
any and all amounts which under the terws of this Lease may be then
due or which may bave accrued to the date of such termination (comput-
ing the rental for auy nwnber of days less than a full rental period by
multiplying the rental for such full rental period by a fraction of which
the numerator is such number of days and the dencminator is the total
number of days in such full rental period) and also to recover forthwith
from the. Lessee (i) -as damages for loss of the bargain and wnot as a
- penalty, a sum, with respect to each Unit Jeased hereunder, which repre-
sents the excess of (x) the present value, at the date of such termination,

of the entire unpaid sum of all rental payments for such TUnit which
~would otherwise bave accrued hereunder from the date of such termination

to the end of the term of this Lease as to such Tnit over (r) the then

.. present value of the rental payments which the Lessor reasonably estimates
to be obtainable for the use of the Unit during such period, (ii) any dam-
ages and expenses, incliding reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained in the exercize of Lessor’s remedies
hereunder available upon the occurrence of an Event of Default or by
reason of the breach of any covenant or covenants of this Lease other than

for tbe payment of rental and including, without limitation, (iii) an amount
wbich, after deduction of all taxes regnired to be paid by the Lessor in re-
spect of the receipt thercof under the laws of the United States or any polit-

ical subdivision thereof, shzll be egual to any portion of {le juvestment

" eredit allowed by Section 38 of the Internal Revenue Code of 1934, as in
effect on April 1, 1969, lost by the Lessor as a result of the sale or other dis-
position of the Lessor’s interest in any Unit afler the occurrence of an
Event of Default. The present value at any date of any rental payment
shall mean an amount which, with interest thereon at the rate of 6145, per
annum compounded semi-anmmually {rom such date to the date on which
such rental payment would becomne due and pavable, will equal the amount

of such rental payment. '

v

The remedies in-this Lease provided in favor of the Lessor shall not be
deemed exclusive, but shall be cunulative, and shall be in addition to all other
remedies in its favor existing at law or in equity. The Lessee hereby waives
any mandatory requirements of law, now or hereafter in effect, which might
limit or medify ihe remedics herein provided, to the extent that sueh waiver
is permitted by law. The Lessee hereby wuives any and all existing or future
claims to any off=et against the rental payments due bereunder, and agrees
to make rental payments regardless of any offset or claim which may be
asseried by the Lessee or on its hebalf.

The failure of the Lessor to exercise the rights granted it hercunder upon
the vccurrence of any of the contingencies set forth herein shall not consiitute
a waiver of any such right upon the continnation or recurrence of any such
contingencies or similar contingencies.
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Sectiox 11. Return of Units Upon Default. If this Lease shall terminate
pursuant to Section 10 hereof, the Lessee shall forthiwith deliver possession of
the Units leased bereunder at the time of such termination to the Lessor. For
the purpose of delivering possession of any Unit or Units to the Lessor as
above requived, the Lessee shall at its own cost, expeuse and risk:

A. forthwith cause such Units to be placed upan such storage tracks

- or other suitable property of the Lessee as the Lessor may re: Wombh
designate or, in the absence of such designation, as the Lessee may select,

B. permit the Lessor to store such Units on such tracks or other
“suitable property for a period not exceeding six months, and

. C. transport the sume, at any time within such six months” period,
to any place on any lines of railroad of the Lessee selected by the Lessor or
to any connecting carrier for shipment, all as directed by the Lessor.

The assembling, delivery, storage and traunsporting of the Units as herein-
before provided shall be at the expense and risk of the Lessee and are of the
essence of this Lease, and upon application to any court of equity having
jurisdiction in the premises the Lessor shall De éiitltlecl to a decree against the
Lessce requiring specific performance of the covenants of the Lessce so to
assemble, deliver, store and transport the Units. Duriug any stovage period,
“the Lessee will permit the Lessor or any person designated by it, including the
authorized represeutative or representatives of auy prospective purchaser of
any such Unit to inspect the same; provided, however, that the Lessee shall
not be lable, except in the case of negligence of the Lessee or of its employees
or agents, for any injury to. or the death of, any persou exercising, either on
behalf of the Lessor or any prospective purchaser, the rights of inspection
grauted under this sentence. "
VFithout in any way limiting the obligation of the Lessee under the fore-
going provisious of this Seetion 11, the Lessee hereby irrevocably appoints the
Lessor as the agent and attoruey of the Lessee, with full power and authority,
-at any time while the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand and take pozsession of such Unit in the name and on behalf
of the Lessce from whomsoever shall be at the time i possession of such Unit.

Sreriox 12, dAssigunient; Possesston and Use. This Lease shall be assign-
able in whole or in part by the Lessor without the consent of the Lessce, but
the Lessee shall he under no obligation to any assiguee of the Lessor except
upon written notice of such assignment from the Le:mr.

So long as the Lessee shall not be in default under this Lease, the Lessee
shall be entitled to the possessivin and use of the Units leased hereunder in
aceordance with the terins of this Lease but, withont the prior written consent
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of the Lessor, the Lessee shall not assigu or transfer its leasehold interest
under this Lease in the Tnits or any of them. In addition, the Lessee, at its own
expense, will promptly cause to be duly discharged any lien, charge, security
interest or other cncumbrance (other than an eucumbrance resulting from
cJaims against the Lessor not related to the ownership of the Units) which may
at any time Le imposed on or with respect to any Unit leased hereunder includ-
ing any accession thereto or the inferests of the Lessor or the Lessee therein.
The Lessee shall not, withont the prior written consent of the Lessor, part with
the possession or control of, or suffer or allow to pass out of its possession or
coutrol, any of the Units leased herennder, except to the extent permitted by the
provisions of the next suceeeding paragraph hercof.

So long as the Lessee shall not be in defanlt under this Lease, the Lessee
shall be entitled to the possession of the Units leased hereunder and to the
use thereof upon its lines of railroad or npon linves of railroad over which
the Lessee bas trackage or other operating rights or over which railroad
cquipment of the Lessee is regularly operated pursunant to contract, and also
‘to permit the use of such Units npon other railroads in- the usual interchange
of {raffic, but only upon and subject to all the terms and conditions of this Lease.

XNothing in this Section 12 shall be deemed to resirict the right of the
Lessce to assign or transfer its leaschold interest under this Lease in the
Uitz or possession of the Units to any corporation (wbhich shall have duly
assumed all of the obligations hercunder of the Lessee) into or with which the
Lessee shall have hiecome merged or consolidated or which shall have aequired
the property of the Lessee as an entirety or substantially as an entirety.

The Lessee agrees that during the term of this Lease the Lessee will not
assign any Unit Jeased hereunder to service juvolving the regular operation
and maintenance thereof outside the United States of America and that during
such term apy use of any such Unit outside the United States of America will
be limited fo incidental and temporary use in Mexico and Cavada.

Secriox 13. Purchuse Option; Retwrn of the Units upon Expirution of
Term. Not more than ¢ix months before the due date of the fiual semi-annual
payment of rent for {he first delivered Unit leased Lerennder in any Group
(as hereinafter defined), the Lessee may canse the Appraiser (as bereinafter
defined) to make, at the expeuse of the Lessee, an appraisal of the fair market
value of all of the Tnits in such Group then leased berennder, und the report of
the Appraiser setting forth its determination of such fair market value shall
Le delivered to the Lessor aud the Lessee not later than four and one-half
months prior to such final semi-anuual rental payinent date. The term *Group”’
as used hereinabiove shall mean all of the Units deseribed in any one Purchase
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Order. Such fair market value shall be determiued on the basis of, and shall
be equadl in amivuiit to, the value which would obtain in an arm’s-length traus-
action between an informed and willing buyer-user (other than (i) a lessce
currently in possession and (ii) a used equipment dealer) and an informed
and willing seller under no compulsion to sell and, in such determination, costs
of removal frow the location of current use shall not be a deduetion from such

-value -and sueh fatr market value as so determined in respeet of any Unit is
hereinafter called the Market Value of such Unit.

If the Lessee shall cause such appraisal to be made, the Lessee,
by written notice delivered to the Lessor not later than 15 days after
delivery of the Appraiser’s report, unless an Event of Default shall have
~occurred -and be countinuing bereunder, may elect to purchase all, but
not fewer than all, the Units in such Group then leased hereunder, the
Market Value of which shall bave been determined as herein provided, for
an aggregate purchase price in cash equal to the Market Value of all of such
Units, the applicable portion of which is to be payable for each sueh Unit on the
date on which the term of this Lease for such Unit expires. TUpon payment
of any such portion of such purchase price, the Lessor shall upon request of
the Lessee execute and deliver to the Lessee, or to the Lessee's assignee or
nowinee, a bill of sale (without representations or warranties except that such
Units are frec and clear of all elaimsg, liens, security interests and other encum-
brances by or in favor of any person elaiming by, through or under the Lessor)
for such Units paid for, and such other documents as may be required to release
such Units from the terms and scope of this Léase aud to trausfer title thereto
to the Lessee or such assiguec or nominee. in such forn as may reasonably be
requested by the Lessee, all at the Lessee’s expeuse.

The term Appraiser shall mean such independent appraiser as the Lessor
and the Lessee may mutually agree upon; or, failing-sueh agreement, a panel
of three independent appraisers, one of whous shall be selected by the Lessor.
the second by the Lessee and the third designated by the first two se selected.
In the event that the Appraiser is a panel of three, any decision in whieh any
two of its members coucur shall be binding and conclusive upon the Leszor and
the Lessce.

Uuless the Units are =old to the Lessee pursuant to the foregoing provisions,
the Lessee will, upon the expiration of the term of this Lease with respect
to any Units not sold to Lessec, assemble and deliver possession of such Units
to the Lessor on storage tracks or other suitable property of the Lessec reason-
ably selected by the Lessor, or, at the option of the Lessor and at the risk and
expensc of the Lessee, transport such Units to sueh reasonable place on such
lines of railroad of the Lessce as may be directed by the Lessor; and. in cither
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event, storage of such Units for a period not exceeding four months will be at the
expense and isk of the'Lessee. The Lessce will provide the Lessor access to
such Units and will allow the Lessor to display the Units to auy potential
buyers or lessees of the Units. The Lessee shall not be liable; except in the case
of negligence of the Lessee or of its employces or agents, for any injury to,
or the death of, any person exercising, either on bebalf of the Lessor or any
prospective purchaser or lessee, the rights of inspection granted under the

" preceding sentence. The assembling, delivery, storage and transporting
of the Units as hereinbefore provided are of the essence of this Lease, and
upon application to any court of equity having jurizdiction in the premises
the Lessor shall e entitled to a decree against the Lessee requiring specifie
performance of the covenants of {he Lessee so to assemble, deliver, store and
transport the Units.

Secriox 14. Investuieni Tux Credit. 1f the Lessor shall lose or be unable
to utilize any portion of the investment {ax credit allowed by Section 28 and
related Sections of the Internal Revenue Code of 1954, as in effect on April 1,
1969, with respect to auy Unit at any time leased hereunder and such loss or
inability to uiilize such investment tax c¢redit shall be the result of a change in
relevant Jaw which is an afterisath of the Nixon administration’s tax reform
proposals presented to Congress on or before April 30, 1969 or the resnlt of any
otber change in relevant Jaw effcctive prior to the purchase by the Lessor of such
Unit, then upon receipt of a written demand therefor froin the Lessor, the Lessee
will pay to the Lessor a sum which, after deduction of all taxes required to he
paid by the Lessor in respect of the receipt thereef under the Javs of the United
States or any political subdivision thereof (after giving credit for any savings
in respect of any such taxes by reason of deductions, credits or allowance in
respect of the payment of any such taxes) shall be equal to the amount of such
investinent tax credit sotost and/or which could not be so utilized by the Lessor,
together with any interest which may be asseszsed by the taxing entity concerned
against the Lessor in convection with such Joss of and/or inabiliiy 1o utilize the
investment tax credit.  The Lessor shall be entitled te make such written demand
at any time afier the Lessor has, (i) upon advice of counsel decided that such in-
vestiment tax credit is not available or {(ii) pursuant to a notice of dizallowance
from the Tuternal Revenue Service, paid an amount equal to the fax credit and
interest thereon, in respect of which sucli written demand is mmade. The Lessor
agrees that if, in the opinion of independent counsel selected by Lessor, a bona
fide claim 1o the fax eredit exists and with respect ie which Lessee is required to
indemnify Lessor for bereunder, the Lessor shall, upon request and at tbe
expeuse of the Lessee, take all such legal or appellate action deenied reasonable
by its said counsel in order {o sustain said tax credit. ‘The Lessor may take
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such action prior to making payment of the amounts claimed pursuant to such
decision as to unavailability or pursuant to such notice of disallowauce or may
make puryient and then suc for refund. In the latter event, the Lessee shall

‘prowmptly reimburse the Lessor for such payment, in which case the Lessor shall

promptly turn over to the Lessee, upon receipt, any such refund and the interest
thereon paid to it by the Internal Revenue Service, as well as any other amounts
theretofore paid by Lessee to Lessor pursnant to the first sentence of this See-
tion 14. The Lessor shall not be obligated to take any such action unless the
Lessee shall first have indemnified the Lessor for all liabilities and espenses
which may be entailed therein and shall bave furnished the Lessor with such
reasonable security therefor as may be requested.

The indemuity contained in fhis Seetiou 14 shall survive the expiration
or other termination of this Lease. This remedy shall be in addition to all
other remedies in favor of the Lessor existiug in this Lease or at law or
in equity.

Sectiox 15. Opinion of Counsel. Concurrently with the execution and
delivery of this Lease, the Lessee will deliver to the Lessor two counterparts
of the written opinior of counsel for the Lessee, dated as of the date delivered,
addressed to the Lessor, iu scope and substance satisfactory to the Lessor
and its counsel, to the effect that:

A. the Lessee 1s a corporation legally incorporated and validly exist-
ing, in good standing, under the laws of the State of Delaware, with
adequate corporate power to enter into this Lease, the Investinent Agree-
ment and the Purchase Order Assignments;

B. this Lease, the Investinent Agrecment and the Purchase Order
Assignments have been duly authorized, executed and delivered by the
Lessee and censtitute valid, legal and binding agreements, enforccable in
accordauce with their terms; '

C. this Lease, when filed and recorded with the Interstate Commerce
Comnission pursnant to Section 20c of the Iuterstate Comumerce et will
protect the Lessor’s interests in and to the Units leased hereunder and
no filing. recording or deposit (or giviug of notice) with any otber federal,
state or local goverument is nevessary in order to protect the interests of
the Lessor in and to the Units;

D. no approval is reguired from any public regulators body with
respeet to the entering into or performance of this Lease;

E. the entering into and performance of this Lease, the Investment
Agreement and the Purchase Order Assignments will not result in any
breach of, or constitute a defuunlt under any indenture, mortgage, deed
of trust, bank loan or credit agreement or other instrument to which the
Lessee is a party or by which it may be bound;
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F. there are vo suvits or proceedings pending or, to the knowledge of
Lessece’s counsel, threatened 4n any court or before any regulatory com-
mission, board or other administrative governmental agency against or
affeciing Lessee, which may have a material adverse effect on the financial
condition or business of Lessee;

G. po wortzage, deed of trust, or other lien of any nature whatso-

ever which now covers or affects, or which may Lereafter cover or afiect

" any property or interests therein of the Lessee, now attaches or hereinafter

will attach to the Units leased bereunder or in any manner affects or will

affect adversely the Lessor’s right, title and interest therein; provided,

however, that such lien may attach to the rights of the Lessce hereunder

(subject to all terms and provisions of this Lease) in and to the Units;
and

H. the Certificates of Delivery, when executed and delivered by the
Lessee, will constitute Jegal. valid and binding obligations enforceable in
accordance with their terms.

Secriox 16. Recording; Expenses. Prior to the delivery and acceptance
of any Uniis, the Lessee will cause this Lease to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20¢ of the Inter-
state Commerce Act. The Lessee will, from time to time, do and perform any
other act and will execute, acknowledge, deliver, file, register, record and
deposit (aud will refile, reregister, rerecord or redeposit whenever required)
any and all furtber instruments required by law or reasonably requested Ly
the Lessor for the purpose of proper protection, to the satisfaction of the
Lessor, of the Lessor's title to the Units, or for the ‘purpose of carrying out
the intention of this Lease.

The Lessee will also pay, or will upon demand reimburse the Lessor for all
_reasonable fees and, costs of auy attorney (except Lessor’s house counsel)
specially retained by Lessor to take any action to protect the interests of the
Lessor in comneetion with this Lease including, but without limitation, the
institution of any action or procecding to enforee the terms of {his Lease.

Secriox 17. JTutcrest on Querdue Rentals.  Anything to the contrary
herein contained notwithstanding, any nonpayment of rentals due hereunder
shall result in the obligation on the part of the Lessee promptly to pay also
inferest at the rate of 9% per anuun on any part of such rental not paid on
the due date thercof for any period during which the same shall be overdue.

Secriox 18. Lessor’s Agency. The Agent is acting herein as agent for
the Lessor which will he the owner of all Units leased hercunder. The Agent
hereby represents and warrants {o the Lessce that the Agent is duly aunthorized
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to enter into this Lease as ageut for the Lessor and to pexform as agent for
the Lessor, all the obligatious of the Lessor liereunder.

SectioN 19. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States mails, first-class po tage prepaid, addreszed as
follows: . :

if to the Lessor, at 650 Madison A\'emxe, New York, N. Y. 10022
Attention: Vice President, C.I.T. Leasing Corporation, .\atlonal Dm:mn;

if to the Lessee, at LaSalle Street Station, Chicago, Illinois 606053,
Attention: Secretary;

or addvessed to either party at such other address as such party shall hereafter
furnish to the other party in writing.

Secriox 20. Scverability; Effect und Modificution of Lease. Any provi-
sion of this Lease which is prohibited or unenforceable in any jurisdietion, shall
be, as to such jurisdiction, ineffective to the extent of such prohibition or unen-
forceability without invalidating the remaining provisions hereof, and any such
probibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

No variation or modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing and signed by duly
authorized officers of the Lessor and the Lessee.

Sectiox 21. Erecution in Counterparts. This Lease may be executed in
several counterparts, each of which so executed shall be deemed to be an
originui, and in each case such counterparts together shall constitute but one
and the same instrurent.

SectioN 22. Law Governing. This Lease shall be construed in accordance
with the laws of New York; provided, however, that the parties shall be entitled
to all rights conferred by Section 20c¢ of the Interstate Cornmerce Act.

SecrioN 23. Lessor's Right to Perform for Lessee. If the Lessce fails
to duly and prewmptly perform any of its obligations under this Lease or fails
to comply with any of the covenants or agrecments contained herein, the
Lessor may itself perform such obligations or comply with such covenants
or agreements, for the account of Lessce without thereby waiviug any default,
and apy amcunt paid or expense (ivctuding reasonable attorneys’ fees) in-
curred by Lessor in éondection with such perfermance or compliance shall
together with interest thereon at the rate of 97¢ per annnm, be pavable by
Lessee to LQ\a()l on demand.
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Sectiox 24, No Tuz Credit Election. Notbing contained herein shall be
- construed-as-an-election by-Lessor to treat. Lessee as having acquired the Units
Jeased bereunder for purposes of the investment credit allowed by the provi- .
sions of Seetion 38 and related Sections of the Internal Revenue Code of 1954,
as amended.

Ix Wirxess WHEREOF, the Lessee and the Agent acting for the Lessor,
each pursuaunt to due corporate authority, have caused these presents to be
signed in their respective corporate names by duly authorized officers and their
respective corporate seals to be bereunto affixed and duly attested, as of the
date first above written.

B U C.LT. LessixG CorroraTION
as Agent for
- C.I1.T. CorroraTiox, Lessor

By e z/«;() 2,2.4_/.2//4,‘! e

Vice Preside;

Attest:

By'__ /:":':{:’_{_'\: T
. Assistant Secretary
J -/

Curcaco, Rock IsLaxp aNp
Picrric RaiLroap Conpaxy, Lessee

B y / )/(/!/ O/C/v G~

Attest:

By QZ- Adeceze e

ASSIS T Seerctar y
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StatE oF NEW YORK .
CouxTY oOF NEW YORK .

i

/
e eae P8

. Onthis 7 day of June, 1969, before me personally appeared 7

e RREE A A,J 3 , to me persoually known, who, being by me duly sworn, says that he

is a Viee President of C.I.T. Leasixc CorroraTioN. that one of the seals affixed

to the foregoing instriinent is the corporate seal of said corporation and that

said instrument was sigued and sealed on behalf of said corporation by author-

ity of its Board of Directors and he ackunowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

My Commission Espires 3- 4 s

(SEAL) a1 Ty
SAPRYE N1 SPONE- SN B AR
CoanliEL in mrgt .\. o

Teene R

Starr oF ILLINOIS ss.:
Couxty or Coox A

On this 17% day of Juue, 1969, before me personally appeared W (LLTA 2 J.
D1 renN , to me personally known, who, being by me duly sworn, says
_that he is a Viee Ple:xdent of CHicaco, Rock IsLaxp axp Paciric RalLroaD
Conpaxy, that one of the seals affixed to the foregoing instrumnent is the cor-
porate seal of said ecorporation and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free act

and deed of said corporation, Q
%//7 e

Notary Public

My Commission Expires éc;?" 4 Sy 7(‘}
i

(sEaL)
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Type

/750 f1.. 70-Ton PS-1 Pox Cars,
with plug doors, Class XL,

with side wall fillers.

50 ft., 70-Ton PS-1 Box Cars,
with plug door, Class XL,
without side wall fillers.

S/ S0fi., 76-Ton ‘PS-1 Box Cars; -
with shiding doors, Class XL.

40 cubic vard, 77-Ton capacity
Cars, Class

Air
MW,

&

Dump
D.

~60 ft, 70-Ton Flat Cars, Class
FAS.

v 86 ft. 6 in. High Density Box

Cars, Class XL.

70 Ton, 2,670 Cubic foot capac-
ity airslide covered hopper

cars, Class LO.

Double Deck Cab Commuter

cars, Class PB.

Double Deck Trailer Commu-

ter Cars, Class PB.

ANNEX A

DESCRIPTION OF EQUIPMENT

Place of
Quantity Specifizations Consuustion
125  Pullman-Standard Bessemer, Ala.
_ Specifications

75

10

5

5

No. 234} dated
Januvary 24, 1969

Pullman-Siandard
Specifications
No. 254} dated
Januvary 24, 1969

- Pullman~Standard
s yeciﬁcalions
No. 2345 date
January 23, 1969,

Difco, Inc. pro-
sals dated
ecember 19, 1968

. and Jancary 3,

1969

Oriner Freight

Car Co. propo
No.OCXN-789-1-69
and revision dated
Jarvary 24, 1969

Joint Mechanical
Committee's gen-
eral specifications

General American
Transporiation
Company Speci-
fications No.
RLE-3130.70-104
Pullman- Standard
Specificaiions
dated December
5, 1968
Pullman-Standard
Specifications
dated December
51

Bessemer, Ala.

Bessemer, Ala,

Findlay, Ohio

Covington, Ky.

Greenville, Pa.

Fast Chiczgo, Ind.

Chicago, 11l

Chicago, Il

Budder

) Pullman Incorpo-

rated (Pullman-
S:andard division)

Pullman Incorpo-
rated (Puliman-
Standard divisicn)

Pullman_ Incorpo-
rated {Puliman-
Standard division)

Difco, Inc. .
Ortner Freight Car
Co.

Greenville Steel
Car Co.

General American
Transportation

- Corporation

Prilman Tncorpo-
rated (Pullman-
Standard division)

Pullman Incorpo-
rated (Pullman-

" Standard éivision)

Delivery

" Jume 13, 1959
through
Avgust 31,1959

June 13, 1969
through
August 31, 1969

June 15, 1969
through
Augzust 31, 1969

Avguost, 1969

September, 1959

September, 1969

December, 1969

October
through
December, 1969

October
throvgh
December, 1969

Chicago, Rock
Island and
Pacific Rairoad
Coxpany Road
Numbers (bath
inclusive)

33030-35174
35175-35249
3500035049

97422-97433

92820-92949

32900-32909

§679-8713

—

CC13-CC119

135-159



ANNEX B TO LEASE
CERTIFICATE OF DELIVERY

. Certificate of Delivery issued pursunant to the Lease Agreement for Rail-
road Equipment (the “Lease’”) dated as of June 1, 1969 hetween C.I.T.
Corporation (““Lessor™), acting through its agent and affiliate, C.I.T. Leasing
* Corporation and Chicago, Reck: Island and .Pacific Railrvad Company
(“Lessee”). . o

Lessor hereby accepts and leases to Lessee aud Lessce hereby accepts and
leases from Lessor the following Units pursuant to the Lease: -

Numbers
: . (both
Description of Units Quantity iaclusive)

The Delivery Date of such Units is the date of this Certificate.
Lessee confirms that the Units listed herein:
1. bhave been accepted by Lessee at . __________ :
2. are in good order; and
3. are each marked as showing Lessor’s interest in accordance with
Section 5 of the Lease. -

The Lessee warrants that the Units deseribed herein are new and that no
original use thercof has commenced prior to the date hereof.

All of thie terins used herein which are defined in the Lease are used herein
as so defined.’

-Authorized Representative of .

C. L. T. LrasixG CORPOBATION,
as Agent for

C. L. T. CorroratioN, Lessor
and

CHIicaco, Rock IsLaND aND
Pacrric Rarmroap Conraxy, Lessee



2/31773

A

:

JOB £51120

INIT NUMBER

RI
RI
RI
RI
RI
RI
RI
RI
RI
RI

RI.

RI
RI
RI
R1
- RI
. RI
TYPE

RI
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(20)
EXHIBIT C

A. The following sentences are hereby added to
the end of the first paragraph of Section 5 of the Lease:

"Lessee may change the identification marks
on the Units to reflect the interest of Lessee in the Units
provided Lessor is promptly notified of such change. Such
change shall be filed, recorded and deposited and Lessor's
interest in the Units shall continue to be marked on the
Units, all as provided in this Section 5."

B. The following paragraphs are hereby substi-
tuted in lieu of existing section 6 of the Lease:

"Section 6. Taxes. All payments to be made
by Lessee hereunder will be free of expense to Lessor or
Agent for collection or other charges and will be free of
expense to Lessor or Agent with respect to the amount of any
local, state, Federal or foreign taxes (income, gross receipts,
franchise, sales, use, property treal or personal, tangible
or intangible], stamp and minimum [imposed under Section 56
of the Internal Revenue Code of 1954, as amended] taxes), or
license fees, assessments, charges, fines or penalties (all
such expenses,.taxes, license fees, assessments, charges,
fines and penalties being hereinafter called "impositions")
hereafter levied or imposed upon or in connection with or

measured by any Unit or this Lease or any manufacture, sale,



rental; ownership, possession, use, payment, shipment,-
delivery, nondelivery, rejection, transfer of title, return
or other disposition of the Units (other than a disposition
by Lessor following return of any Unit in accordance with
Section 13 hereof), under the terms hereof (other than any
United States Federal income tax [and, to the extent that
Lessor receive credit therefor against their United States
Federal income tax liability, any foreign income tax] on or
measured by the net income of Lessor in consequence of the
receipt of payments provided for herein and other than the
aggregate of all state or local taxes on or measured by the
net income of Lessor based on such receipts and value added
taxes in lieu of such net income taxes up to the amount of
any such taxes which would be payable to the state and city
in which Lessor has its principal place of business without
apportionment to any other state, and other than any state
franchise tax which is not based on or measured by net
income, except any such tax which is in substitution for or
relieves Lessee from the payment of taxes which it would
otherwise be obligated to pay), all of which impositions
Lessee assumes and agrees to pay on demand in addition to
the payments to be made by it provided for herein. Lessee
will also pay promptly all impositions which may be imposed
upon any Unit or for the use or operation thereof or upon

the receipts or earnings arising therefrom (except as provided
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above) or upon Lessor by reason of its ownership thereof and
will keep at all times all and every part of such Unit free
and clear of all impositions which might in any way affect
the title of Lessor or the interest of Lessor or result in a

lien upon any such Unit; provided, however, that Lessee

shall be under no obligation to pay any impositions of any
kind so long as such imposition remains unpaid and Lessee is
contesting in its own name and in good faith and by appropriate
legal or administrative proceedings such impositions, or
Lessor is required to contest such impositions as provided

in this Section 6, and the nonpayment thereof does'not, in
the reasonable opinion of Lessor, adversely affect the

title, property or rights of Lessor. Lessee agrees to give
Lessor notice of such contest brought in Lessee's name

within 30 days after institution thereof and Lessor agrees

to provide such information as may be reasonably requested

by Lessee in furtherance of such contest. If any impositions
shall have been charged or levied against Lessor directly

and paid by Lessor, Lessee shall pay Lessor on presentation
of an invoice therefor if Lessor shall have been legally
liable with respect thereto (as evidenced by an opinion of
counsel for Lessor) or Lessee shall have approved the payment
_thereof, and Lessor agrees to give Lessee written notice
pfomptly after it first obtains knowledge of the making of

such charge or levy, and agrees to take such other action as
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may reasonably be requested by Lessee for the purpose of
contesting payment or obtaining refund of all or a portion
of such imposition, as hereinafter provided in this Section
6.

"In the event any returns, statements or
reports with respect to impositions involving any Unit are
required to be made, Lessee will make such returns, statements
and reports in such manner as to show the interest of Lessor
in such Units, as shall be satisfactory to Lessor or, where
not so permitted, will notify Lessor of such requirement and
will prepare and deliver such reports to Lessor within a
reasonable period of time prior to the time such reports are
to be filed in such manner as shall be satisfactory to
Lessor.

"In the event that, during the continuance of
this Lease, Lessee becomes liable for the payment or reimburse-
ment of any imposition, pursuant to this Section 6, such
liability shall continue, notwithstanding the expiration of
this Lease, until all such impositions are paid or reimbursed
by Lessee.

"If claim is made against any Lessor for any
impositions indemnified against under this Section 6, Lessor
shall promptly notify Lessee. If reasonably requested by
Lessee in writing, Lessor shall, upon receipt of indemnity

satisfactory to it for all costs, expenses, losses, legal



and accountants' fees and disbursements, penalties, fines,
additions to tax and interest, and at the expense of Lessee,
contest in good faith the validity, applicability or amount
of such impositions by (a) resisting payment thereof if
possible, (b) not paying the same except under protest, if
protest is necessary and proper, and (c) if payment is made,
using reasonable efforts to obtain a ;efund thereof in
appropriate administrative or judicial proéeedings, or both.
Lessee may also contest, or cause to be contested, at its

own expense, the validity, applicability or amount of such
impositions in the name of Lessor, provided that no proceeding
or action relating to such contest shall be commenced (nor
shall any pleading, motion, brief or other paper be submitted
or filed in the name of Lessor in any such proceeding or
action) without the prior written consent of Lessor, which
consent shall not be unreasonably withheld. 1If Lessor shall
obtain a refund of all or any part of such impositions
previously reimbursed by Lessee in connection with any such
contest or an amount representing interest thereon applicable
to the amount paid by Lessee and the period of such payment,
Lessor shall pay to Lessee the amount of such refund or
interest net of expenses, but only if no Event of Default,

or event which with notice or lapse of time or both would
constitute an Event of Default, shall have occurred and be

continuing.

s W f!



"Lessee shall, whenever reasonably requested
by Lessor, submit copies of returns, statements, reports,
billings and remittances, or furnish other evidence satis-
factory to Lessor of Lessee's performance of its duties
under this Section 6. Lessee shall also furnish promptly
upon request such data as such party reasonably may require
to permit such party's compliance with the requirements of
taxing jurisdictions.~

"The amount which Lessee shall be required to

‘pay with respect to any imposition which is subject to
indemnification under this Section 6 shall be an amount
sufficient to restore Lessor to the same net return that
would have been realized except for such payment."

c. The following paragraph is hereby added to
section 7 of the Lease, following the first existing paragraph
thereof:

"If Lessor shall sell any Unit that has
suffered a Casualty Occurrence, after Lessee shall have paid
the Casualty Value of such Unit to Lessor, then Lessee shall
be entitled to an amount that is equal to the net proceeds
of such sale (after deducting all expenses in connection
therewith), to the extent that such amount and other credits
or payments do not exceed the casualty value of such Unit".

D. The following paragraphs are hereby substituted

for the existing fourth paragraph of Section.9 of the Lease:
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"Lessee, at its own cost and expense, may
furnish other additions, modifications and improvements
(including, without limitatien, any special devices, assemb-
lies or racks at any time attached or affixed to any Unit,
the cost of which is not included in the Purchase Price of
such Unit and which are not required for the operation or
use of such Unit by the United States Department of Trans-
portation, the Interstate Commerce Commission or any other
legislative, executive, administrative or judicial body
exercising any power or jurisdiction over such Unit)
(collectively "Additions") to the Units as Lessee may deem
desirable in the proper conduct of its business so long as
such Additions shall not be inconsistent with the continuing
operation of the Units, and shall not diminish the value,
utility or condition of the Units below the value, utility
and condition thereof immediately prior to the making of
such Additions, assuming the Units were then in the condition
required to be maintained by the terms of this Lease.

"Title to all Parts (as hereinbelow defined)
incorporated in or installed as part of the Units shall
without further act vest in Lessor the following cases: (1)
such Part is in replacement of or in substitution for, and
not in addition to, any. Part originally incorporated in or
installed as part of a Unit at the time of the acceptance

thereof hereunder or any Part in replacement of, or in
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substitution for,.any such original Part; (ii) such Part is
required to be incorporated in or installed as part of the
Units pursuant to the provisions of the first sentence of
the fourth paragraph of this Section 9; or (iii) such Part
cannot be readily removed from the Unit to which it relates
without material damage thereto and without diminishing or
impairing the value or utility which such Unit shall have
had at such time had such alteration or addition not occurred.
In all other cases, if no Event of Default, or event which
with notice or lapse of time or both would constitute an
Event of Default, shall have occurred and be continuing,
title to Parts incorporated in or installed as parts of the
Units as a result of such alterations or additions shall
vest in Lessee and may be removed by Lessee at any time
during the term of this Lease or renewal thereof and prior
to return of the Units to Lessor.
"The term "Part" for the purposes of this

Section shall be defined to include any applicance, part,
instrument, accessory, furnishing or other equipment of any
nature which may from time to time be incorporated in or
installed as part of any Unit."

E. The following is hereby substituted in lieu
of the first and third sentences of the second paragraph
(the second sentence of the second paragraph becoming a
separate paragraph of the Lease), and the third and fifth
paragraphs, of Section 12 of the Lease:

g
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"So long as Lessee shall not be'in default
under this Lease, Lessee shall be entitled to the possession
and use of the Units and, without Lessor's consent, to
sublease the Units to, or to permit their use by, a user
incorporated in the United States of America (or any state
thereof or the District of Columbia), upon lines of railroad
owned or operated by Lessee or such user or by a railroad
company or companies incorporated in the United States of
America (or any state thereof or the District of Columbia),
or over which Lessee, such user, or such railroad company or
companies have trackage rights for operation of their trains,
and upon the lines of railroad of connecting and other
carriers in the usual interchange of traffic or in through
or run-through service, but only upon and subject to all the

terms and conditions of this Lease; provided, however, that

Lessor's consent, not to be unreasonably withheld, must be
obtained for any sublease that is for a term or terms that
aggregate more than six months in any one year; provided,

further, however, that Lessee shall not sublease or permit

the sublease or use of any Unit outside the United States of
America, except occasional use permitted in Canada or Mexico

as long as such use does not involve regular operation and
maintenance outside the United States of America; and Erovided,‘

further, however, that any such sublease or use shall be

consistent with the provisions of Section 14 hereof. No such
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assignment or sublease shall relieve Lessee of its obligaﬁions
hereunder which shall be and remain those of principal and not

a surety.

Any such sublease may provide that the sublessee, so long as it
shall not be in default under such sublease, shall be entitled to
the possession of the Units included in such sublease and the use

thereof; provided, however, that every such sublease shall be sub-

ject to the rights and remedies of Lessor under this Lease in respect
of the Units covered by such sublease upon the occurrence of an Event

of Default hereunder."

F. The following is hereby substituted in lieu of existing

Section 13 of the lLease:

"Section 13. Return of Units Upon Expiration of Lease.

As soon as practicable on or after the expiration of the original term
or any extended term of this Lease, Lessee will, at its own cost and
expense, at the request of Lessor, deliver possession of such Unit

to Lessor upon such storage tracks of Lessee as Lessee may reason-
ably designate, in such city on the lines of Lessee as Lessor may
‘reasonably designate, or in the absence of Lessor's designation, in
such city on the lines of Lessee as Lessee may designate, and permit
Lessor to store such Unit on such tracks for a period not exceeding
180 days and transport the same, at any time within such 180 day

period, to any reasonable place on the lines of railroad operated



by Lessee, or to any connecting carrier for shipment,‘all as
directed by Lessor, the movement and storage of such Units to

be at the expense and risk of Lessee. During any storage period
Lessee will permit Lessor or any person designated by it, including
the authorized representative or representatives of any prospective
purchaser, lessee or user of such Unit, to ihspect the same;

provided, however, that Lessee shall not be liable, except in the

case of negligence of Lessee or of its employees or agents, for any
injury to, or the death of, any person exercising, either on behalf
of Lessor or any prospective purchaser, lessee or user, the rights
of inspection granted under this sentence. Each Unit returned to
Lessor pursuant to this Section 13 shall (i) be in the same opera-
ting order, repair and condition as when originally delivered to
Lessee, ordinary wear and tear excepted, and (ii) except for addi-
tions, modifications and improvements which Lessee is entitled to
remove under the provisions of Section 9 of this Lease, meet all
operating standards then in effect under the applicable rules of
any governmental agency or other organization with jurisdiction.
The assembling, delivery, storage and transportation of the Units
as heretofore provided are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the
premises, Lessor éhall be entitled to a decree against Lessee
requiring specific performance of the covenants of Lessee so to
assemble, deliver, store and transport the Units. With respect

to each Unit not delivered by Lessee in accordance with the fore-
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going provisions on the date of the termination of the Lease,
Lessee shall pay to Lessor thereafter until so delivered, the
greater of (i) $5.66 per day for each such Unit, or (ii) all
amounts é;rned in respect of each such Unit after such date, which
amounts shall belong to Lessor and, if received by Lessee, shall
be promptly turned over to Lessor. 1In the event any Unit is not
delivered, as hereinabove provided, within 60 days after such

termination, Lessee shall pay to Lessor for each day thereafter

$10 for each such Unit until the Unit is so delivered.

G. Section 19 of the Lease is hereby amended to
provide that notices to Lessee shall be sent:
To Lessee, at 400 West Madison Street, Chicago,

Illinois 60606, Attention of Assistant Vice President-Finance.
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